Agenda Attachments
5. Voting on the appointment of External Auditors among
the nominated based on the recommendation of the Audit
Committee to review and audit the financial statements of
the second & third quarter and annual statements for the
year 2021 and first quarter of 2022, and determination of
their fees (attached).
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04/02/2021
Chairman and Board of Directors

إﻟﻰ

Chairman of Audit Committee

ﻣن

Audit Committee Members, Chief Internal Auditor
Recommendation on the nomination of external auditors for the Company's financial
statements for the Year 2021 and the first quarter of the Year 2022

Excellencies,
This is to inform you that the Audit Committee had requested the Company’s management to obtain offers
from the licensed external auditing firms to audit the company's financial statements for the Year 2021, and
to review the financial statements for the second, third quarter of the Year 2021, and first quarter of the
Year 2022,, taking into consideration obtaining proposals from well known, most experienced, and highly
competent firms.
The Internal Audit Department conducted an analysis on eleven auditing firms in the Saudi market, six of
them were excluded due to lack of CMA license, and adequate experience in the Saudi insurance market,
or having contracts which affect the firm independency.
Proposals were received from the following Auditing firms:
1. PricewaterhouseCoopers ("PwC"), proposed amount is 1,500,000 Riyals if the joint auditor is one
of the big four auditing firms and an amount of 2.000,000 Riyals if the joint auditor is not one of the
big four auditing firm.
2. KPMG Al-Fozan (“KPMG”), proposed amount is 1,700,000 Riyals if the joint auditor is one of the
big four auditing firms, and an amount of 2,100,000 Riyals if the joint auditor is not one of the big
four auditing firm.
3. AlAzem, AlSudairy, AlShaikh and Partners (Crowe KSA), proposed an amount of 980,000 Riyals.
4. Al-Bassam and Partners Office ("PKF"), proposed an amount of 1,050,000 Riyals
5. Dr. Muhammad Al-Omari and Partners Office (“BDO”), proposed an amount of 850,000 Riyals.
The audit committee analyzed and reviewed the offers received, taking into account that during the coming
period the Company will implement some statutory requirements such as International Financial Reporting
Standards (IFRS17 & 9), and based on that it’s required to have an auditing firms that are familiar and have
extensive experience in these requirements. Furthermore, for business continuity and to benefit from their
previous experience with Tawuniya, the committee recommends to appoint KPMG Al-Fozan Company
("KPMG") and Price Waterhouse Coopers ("PwC") for the following reasons:
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1- Justifications for selecting Price Waterhouse Coopers ("PwC"):
-

Their extensive experience in auditing financial institutions specially Banks and Insurance
companies, as well as their experience in auditing Tawuniya during the previous years from
2009 to 2013, also from 2016 to 2020.
The firm focus on auditing major insurance companies in the market, as well as having a team
of experts & specialists dedicated in insurance sector.
Considering their last offer after negotiation to be 1,485,000 Riyals which is reasonable, that is
provided if the joint auditor is one of the big four auditing firm.

2- Justifications for selecting KPMG Al-Fozan (“KPMG”):
-

Their vast experience in auditing financial institutions specially Banks and Insurance
companies, as well as their experience in auditing Tawuniya during the years 2014 and 2020.
The firm growing role in auditing major insurance companies in the market, as well as having
a team that is specialized in insurance.
Considering their last offer after negotiation to be 1,650,000 Riyals, which is reasonable, that
is provided if the joint auditor is one of the big four audit firm.

In the event that these two companies are selected, the final cost of the audit work will be a total amount of
3,135,000 Riyals (compared to 2,950,000 riyals for the last year).
Accordingly, the Audit Committee submits a recommendation to the Board of Directors to approve the
contract with KPMG Al-Fozan (“KPMG”) and PricewaterhouseCoopers (“PwC”), in order to audit the
company's financial statements for the Year 2021, and to review the financial statements for second and
third quarter of the Year 2021, and first quarter of the Year 2022, in preparation for submitting this
recommendation to the General Assembly for approval.
Best regards,

Chairman of Audit Committee
Homood Abdullah ALTuwaijri
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Agenda Attachments
6. Voting on payment of total SAR (5,162,500) as
remuneration to the members of the Board of Directors for
the fiscal year ended on 31 December 2020.

1

2- The Board may contract loans of any duration, sell or mortgage the Company's
assets, sell or mortgage the Company's business, or absolve the Company's
debtors from their obligations, unless this regulation includes or is issued by the
Ordinary General Assembly restricting the Board's powers in that .

Article ( 19 ) : Remuneration of the Board Members, Board Chairman and the
Managing Director

1. Remuneration of the Board members may consist of a specified salary, or meeting
attendance fee, material benefits, a percentage of the net profits or a combination
of two or more of these benefits.
2. If the remuneration is a specific percentage of the Company's profits, this
percentage may not exceed (10%) of the net profits, after deducting the reserves
decided by the General Assembly in implementation of the provisions of the Law
on Supervision of the Cooperative Insurance Companies, the Companies Law and
the Articles of Association, and after distributing profit to shareholders of not less
than (5%) of the paid-up capital of the Company, provided that the entitlement to
this remuneration is proportional to the number of meetings attended by the Board
member, and any estimate to the contrary is considered null and void.
3. In all cases, the total remunerations and financial or material benefits a Board
member receives does not exceed an amount of five hundred thousand Riyals
annually (except for members of the Audit Committee), in accordance with the
controls set by the Capital Market Authority. The Board also determines the
special remuneration for the Board chairman for his work and the
responsibilities that he carries out in this capacity, in addition to the
remuneration determined for the Board members, and the special
remuneration of the Board chairman is not subject to the upper limit of the
annual remuneration of the Board members, and if it exceeds the upper limit,
a no objection must be obtained before recommending it to the shareholders'
General Assembly for approval.
4. The Board report submitted to the Ordinary General Assembly must include a
comprehensive statement of all remunerations, expense allowances and other
benefits the Board members received during the fiscal year. It should also
include a statement of what the Board members received as employees or
directors, or what they received in return for technical or administrative work or
consultation made. It should also include a statement of the number of Board
meetings and the number of meetings attended by each member as of the date
of the last General Assembly meeting.

Article ( 20 ) : Powers, Membership and Membership Duration of the
Chairman, Vice Chairman and Board Secretary

The Board of Directors shall appoint from among its members a Chairman and a vice
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1-

Authority Reference: Shareholders’ General

2-

Subject:

3-

Purpose:

Assembly

Remuneration Policy in respect of Members of the Board of Directors and its
Committees

This Policy clarifies the mechanism for determining and approving the remuneration
awarded to the members of the Board of Directors of the Company for Cooperative
Insurance (hereinafter referred to as the “Company”) as well as members of the Board
committees, in addition to the criteria for determining the remuneration and linking it to
performance, disclosing such remuneration and verifying its implementation.
The Policy aims at attracting the appropriate competencies to fulfill the duties and
responsibilities of the Board of Directors and its committees in line with the Company's
business activity, strategy and objectives, and urging the Board members to do their best for
the Company success and to realize its long term development, to enhance the effectiveness
of risk management and achieve the safety and stability of the Company's financial position.
The Policy has been prepared in accordance with the applicable laws and regulations issued
by the relevant regulatory authorities in the Kingdom of Saudi Arabia, and the Company's
Articles of Association.
4-

Scope:

4-1

This Policy applies to the members of the Board of Directors of the Company for
Cooperative Insurance (“the Company”) as well as members of its Board committees
during their membership period. The following are the names of the Board
committees that apply this Policy to their members:
4-1-1 The Executive Committee.
4-1-2 The Risk Management Committee.
4-1-3 The Nomination and Remuneration Committee.
4-1-4 The Investment Committee.
4-1-5 any other affiliated committee formed by the Company’s Board of Directors
according to the nature of work, provided that at least one member of that
committee is a Board member, after taking the legal approvals for its
formation.

4-2 excluded from this Policy is the Audit Committee formed by a decision of the
General Assembly of the Company shareholders, whose remuneration, attendance
allowances and expenses are specified in its work regulations.
5-

6-

References:

5-1

Companies Law issued by the Ministry of Commerce and Investment.

5-2

Corporate Governance Regulations issued by the Capital Market Authority.

5-3

Insurance Corporate Governance Regulations issued by the Saudi Arabian
Monetary Authority.

5-4

The Articles of Association of the Company.

5-5

The regulatory controls and procedures issued in implementation of the Companies
Law for Listed Joint Stock Companies, issued by the Capital Market Authority.

5-6

The guidelines for the regulatory controls and procedures issued in implementation
of the Companies Law for Listed Joint Stock Companies, issued by the Capital
Market Authority.

5-7

Saudi Arabian Monetary Authority Circular No. 166/201809 on the “Remuneration
for Board Chairmen of Insurance and Reinsurance Companies”

Definitions:

6-1

Board of Directors: The Board of Directors of the Company for Cooperative

Insurance
6-2

Members of the Board Committees: Members of the committees emanating from the

Board of Directors to which this Policy applies.
6-3

Committee: The Nomination and Remuneration Committee in the Company for

Cooperative Insurance, which is one of the Board committees whose members are
nominated by the Board.
6-4

Remuneration: The amounts, allowances, profits and the like, periodic or annual

bonuses related to performance, short or long-term incentive plans, and any other inkind benefits, with the exception of reasonable actual costs and expenses incurred by
the Company on behalf of a Board member for the purpose of performing his/ her
work. Granting shares in the Company to the Board members, whether they are
newly issued or shares bought by the Company, is considered among the benefits
and remuneration.
6-5

Authority (CMA): The Capital Market Authority.

6-6

SAMA: The Saudi Arabian Monetary Authority.

6-7

Company: The Company for Cooperative Insurance (Tawuniya).

6-8

Assembly: The General Assembly of the shareholders of the Company for

Cooperative Insurance.
7-

Criteria for Determining Remuneration:

The Nomination and Remuneration Committee must take into account the following criteria
in determining and disbursing the remuneration that the members of the Board and its
committees receive :
7-1 the remuneration shall be fair and proportionate to the member's competencies and the
duties and responsibilities undertaken by the Board members to be achieved during the
fiscal year.
7-2 the remuneration shall be fair and commensurate with the periodic evaluation of the
performance results of a Board member, which is consistent with the Company's
strategy, objectives and long-term performance.
7-3 the remuneration is in proportion to the Company's activity, the degree of risk therein,
and the skill required for Board membership.
7-4 to take into consideration the complexities of insurance business, the magnitude of the
Company’s work, and the experience of each of the Board members separately.
7-5 the remuneration shall be reasonably sufficient to attract talented Board members with
appropriate competence and experience, and that the remuneration is provided as
motivation for the aim of attracting highly professional Board members.
7-6 the remuneration of the Board members and its committees may be of varying amounts
to reflect the member’s experience, competence, tasks assigned, his independence, the
number of meetings attended, and other considerations.
7-7 a Board member and / or a member of the Board committee must attend at least twothirds of the meetings held during the Company's financial year.
7-8 the annual remuneration is determined by measuring with the period and date of joining
and leaving, and subject to achieving the minimum, which is two-thirds of the meetings
held since the date of his/ her joining or leaving.
7-9 to take into consideration the practices of other companies in determining
remuneration, while avoiding any unjustified increase in remuneration and bonus that
may arise.

8-

General Provisions for Remuneration:

8-1 Board members may not vote on the Board remuneration item at a General Assembly
meeting, and this prohibition includes a Board member whether his vote in the General
Assembly meeting is by his personal voting or by proxy on behalf of others.
8-2 A Board member may obtain a remuneration in return for his membership in the Audit
Committee composed by the General Assembly, or for any additional business or
executive, technical, administrative or advisory positions - under a professional license
- assigned to him in the Company, in addition to the remuneration that can be obtained
in his capacity as a Board member and in the committees composed by the Board.
Such remuneration does not fall within the scope of the maximum remuneration
stipulated in the Companies Law and the Company's Articles of Association.
8-3 If the remuneration is a specific percentage of the Company's profits, this percentage
may not exceed (10%) of the net profits, after deducting the reserves decided by the
General Assembly in implementation of the provisions of the Law on Supervision of
the Cooperative Insurance Companies, the Companies Law and the Articles of
Association, and after distributing profit to shareholders of not less than (5%) of the
paid-up capital of the Company, provided that the entitlement to this remuneration is
proportional to the number of meetings attended by the Board member, and any
estimate to the contrary is considered null and void.
8-4 If the General Assembly decides to terminate the membership of a Board member who
is absent from attending three consecutive Board meetings without a legitimate
excuse, this member is not entitled to any remuneration for the period following the
last meeting he attended, and he must return all the remuneration paid to him for this
period.
8-5 If the Audit Committee, the Board, CMA or SAMA found that the remuneration paid
to any of the Board members was based on incorrect or misleading information that
was presented to the General Assembly or included in the Board annual report, then
the member should return them to the Company, and the Company shall have the right
to reclaim refunding such remuneration. This does not relieve the Board member from
any liability for any consequential damages that occurred to the Company or its
shareholders or any other related persons.
8-6 The Board report presented to the Ordinary General Assembly must include a
comprehensive statement of all remunerations, expenses allowances and other benefits
the Board members received during the fiscal year. It should also include a statement
of what the Board members received as employees or administrators, or what they
received in return for technical or administrative work or consultation made. It should
also include a statement of the number of Board meetings and the number of meetings
attended by each member as of the date of the last General Assembly meeting.

9-

Remuneration for Members of the Board and its Committees:

9-1

The Board shall propose the remuneration of the Board members based on the
recommendation of the Nomination and Remuneration Committee and in accordance
with the relevant laws, regulations and instructions as well as any conditions
approved by the General Assembly. None of the proposed remuneration for the
Board chairman and members shall be approved without the approval of the General
Assembly.

9-2

The Company management shall make sure that all details of the proposed
remuneration and bonus are published in writing, so that they are available to all
shareholders prior to the convening of the General Assembly in which such bonus
and remuneration voted on.

9-3

The remuneration of the Board shall be a fixed amount, an allowance for attending
the Board meetings, benefits in kind, or a fixed percentage of the net profits. Two or
more of these benefits may be combined together.

9-4

In all cases; the total remunerations and financial or in-kind bonuses and benefits a
member of the Board of Directors receives does not exceed an amount of five
hundred thousand Riyals annually (except for members of the Audit Committee), in
accordance with the controls set by the Capital Market Authority. The Board also
determines the special remuneration for the Board chairman for his work and
responsibilities that he carries out in this capacity, in addition to the remuneration
determined for the Board members, and the special remuneration of the Board
chairman is not subject to the upper limit of the annual remuneration of the Board
members, and if it exceeds the upper limit, a No Objection must be obtained before
recommending it to the shareholders' General Assembly for approval.

9-5

The Board shall determine the special remuneration for the Board chairman for his
competencies and responsibilities that he carries out in this capacity, in addition to
the remuneration determined for the Board members referred to in Paragraph (9-1)
above.

9-6

Like the Company's employees, a Board member and/ or a Board committee
member shall be granted medical insurance for himself and his family members who
depend on them, except for those who enjoy this benefit through another
organization with which he works or cooperates with or whose system requires him
to be covered by this benefit, in addition to the insurance benefits the Company also
provides the professional liability insurance coverage for the members of the Board
and/ or its committees.

9-7

The Company shall compensate a member of the Board and/ or its committees for
any government taxes or fees such as the value-added tax (VAT) arising from his
membership in the Company's Board. This compensation is not counted among the

remunerations and compensations that fall within the upper limit mentioned in
paragraph (4-9).
10-

Allowance for Attending the Meetings of the Board and its Committees:

Each member of the Board or its committees is entitled to a cash amount as an allowance in
exchange for attending the meetings, for each meeting determined by the Board based on
the recommendation of the Nomination and Remuneration Committee and in accordance
with the relevant laws, regulations and instructions.
11-

Travel and Attendance Expenses for Members of the Board and its Committees:

A member of the Board and its committees attending the meeting is entitled to a cash
amount as a travel expenses allowance, provided that the meeting is convened outside the
city of permanent residence for that member. The total travel expenses allowance is not
calculated within the specified maximum limit for each member’s remuneration, as this
allowance is a compensation for the actual expenses incurred by the member to attend the
meeting, including travel, accommodation and subsistence expenses.

12-

Publication, Entry into Force and Amendment:

12-1

The contents of this Policy shall be applied as of the date of its approval by the
shareholders' General Assembly and circulated to the concerned parties for their
review. The list is reviewed annually by the Nomination and Remuneration
Committee. If, in the light of this review, the Committee deems to amend this
Policy, it must present to the Board its proposed amendments for approval in
preparation for presenting to the shareholders' General Assembly for approval in its
first meeting that follows.

12-2

The Saudi Arabian Monetary Authority shall be provided with a copy of this Policy,
and it shall be notified of any amendments to this Policy within (21) working days
from the date of its approval or the ratification of its amendment.

